
November 23, 2015 

Ms. Marlene Dortch 
Secretary 
Federal Communications Commission 
445 12th Street SW 
Room TW-A325 
Washington, D.C. 20554 

RE: Ex parte filing in WC Docket Nos. 05-337 and 10-90 

Dear Ms. Dortch: 

On behalf of my clients, please find enclosed the following items from the Third 
Supplemental Protective Order (DA 12-1995) related to CostQuest Associates, Inc. 
Restricted CQBAT License properly executed for DeeDee Kluser for: Pine Telephone 
System, Inc. and Oregon Telephone Corporation. 

Appendix A - Acknowledgement of Confidentiality 
Appendix B - Restricted CQBA T License limited to use solely for review and evaluation 

Please send correspondence to: 
DeeDee Kluser 
PO Box 609 
Ml Vernon, OR 97865 
dkluser@ortelco.net 

Respectfully submitted, 

Via ECFS@ 11123/2015 

Jeffry H. Smith 
GVNW President & CEO 

Copy to Outside Counsel of Record - Margaret Avril Lawson (via email) 

Attaclnnents 



Federal CoDUBDDicadom Covnntuloa DAll--1995 

APPENDIX A 

Acknowledgemeat of Confideatlalfty-WC Docket No. 10-'6 and COD.C111'1'CD.t Related or 
Subleq.em Related Adm.iaiAr1tfve or ladldal Proceedinp 

I hereby acknowledge that I have received and read a copy of the forceom& Third Supplemental 
Protective Order in the above..aptianed proceeding. If I am sedring acccas to the Uacr Materials, I also 
acknawledae that I haw recciwd and read a copy of the attached Restricted CACM U.M! (the 
"LicCllling AgrWJt"), and I UDdmtlnd it. lfl am ecddna acgesa to the SoUR:C Code Materi•ls, I 
acknowledec that I have received and read a copy of the attached Non-Dilcbnuc Ap:emcmt for Source 
Code, and I muierstaDd it. If I am teeking acceas to the Systrm Evaluator packaac. which providm acccaa 
to both Ua Mamrialt and S~ Code Materials, I acknow~ tl:iat I have received ad read a copy of 
beth the Ll«a•ing A&rerment and the Non-Disclosure Agreemmt for Source Code, and I undcntaDd 
both. 

I agree that I am bound by the Third Supplemental Protccti'VC Oidcr IDd by one or both of the 
Liccming Agreement and/or Ncm-Di80Iosure .AgR!emem for Soun=e Code, as appropiiale, and that I shall 
not. discloae or u11e Licensed Materia1I oxeept u allowed by the Third Supplemcn1al Protective Order. the 
Ucrmsing Apement and/or Nm-Disclosure Agr:eemmt far Source Code. 

I acknowledge that a violation of the Thlld Supplemental Protective Onlcr i1 a violation of an 
order of the Federal Communications Commi81'ion. 

I acknowledae specifically that my access to any tnformation obtained aa a l'CaJlt oftbe Third 
Supplcm.cntaJ Protective Order and the .Licensing Agrocment wJ/or Non-Duclosure Agreement for 
Souroe Code ia due aolcly to my capacity u a party or iepruentatiw of a party to th.ii proccediDa or as a 
person deecribcd io paragraph 9 of~ Third Supplc.mmtal Profeetive Order and qree that I shall not use 
such information in any other cepacity. 

I acknowledge that it ia my obligation to Cl1&UR that Licensed Material& are not aoccaaed or used 
except aa specifically permitted by the terms of the Third Supplemental ~Order and the 
Licensmg Agreement and/or Non-Ditcloaure AsJeement for Source Code, u appropriate. 

l certify that I have vmified that there are in place procedurea at my firm or office 1o pzcvent 
unauthorized acc:ess to or diJclosuJe of I .icaised Materials. 

Capitalized terms used herein and not othcrwlle defined ahall have the meeninp ucn"bcd to than 
in the Third SuppJtmental Protective Order. 

I hereby request acee11 to the Vter Materiala: ·/Yes No 
I herebJ req\lelt 1ccaa to tlle Soan:e Code Materials: Yes ~No 
I lae:reby request acee11 m tke S)'ltem Eftlutor paebp: _Yea ~No 

Executed tms.?td.y of {\\;t.)(N\.~ ~\.S: 
~ L .._ekL ~c;.g, \)',et.--fies. vv.CJv..-~ 

[Name] 81ld (Posit.iooj . 
[Address] fV ~~ l& t~ ~ 0eJ"" GA C!J- 'll ~ 
rreJcphoneJ '54\ -ci~ £ - Y~ ,, 
~meiladdrela] t;\\Llu. ·~..st/o Ol'Wc...c . \~ 
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APPENDIXB 

CostQuelt Associates, Inc. Ratrfcted CACM License Limked To U1e Solely for Review and 
Bvalaatlon for Purpo1ea of the FCC Proceedfna in WC Docket No. 10-90 and Concurrent Related 

or Sabseqaeat Related Admlalstrative or Judidal Proeeedlap 

TilIS UMmID LICENSE ("Licensing Agreement") is accepted and made effective as of the 
?it_'-&y of {\CMl"Y\Y,.../. 20~ ('"Ef&otiv~ Date"), between CostQuest Associates. Inc. ("CostQuest") 

and \X\tvJo. Ki 1 1 ~ J l ("Licensee") with respect to, and including any dmivative wOJb of: (i) 
CostQuest's proprietary software application (the c.omioct America Fund Phare Il forward-looking model 
or the "Connect America Cost Model" or "CACM"). (ii) the o~ of tl)e CACM whidl hicludea ooly 
1CrCCD shots, CACM Reports, CACM Solution Seti, CACM audit reports, CACM deriwd data provided 
by Contractor to Company, and downloads available directly .ftom the CACM website ("CACM 
Output"), (iii) proprietary CACM inputs, data ud dabhues. (iv) netWOJk topo)ogim povidcd u inputs to 
the CACM, aad lha1l also include n:llted drawmg,, deligm, oijcct CX>Clc, applicamnt, aoa1ytio tools, data 
provided byCostQuat that is not otherwise publicly available and that ColtQueat hae bpt strictly COJ>lnniti@l, 

defined proc ca aod approacltos, and cxm.ceplB, crm1al or gmcn1ed by Cost.Quest at any time bcfce, during. 
and under this pollective order (collecDvely, the ''User MalmiaJsj. Licco.tce 8Dd CoetQucst will be refeued 
to collectively as the "Parties." 

CostQaest hereby arants to Licensee, and Liccnscc hmmy aocepca, a oon-cxcluaivo, non~ 
transfcirable, limited license to ue the U• Materials, whether in fonD of the oo-line or system evaluator 
venions, withollt fees. charges; or costa to the licensee of any kind. Licansecs will be provided with a 
minimum of 50 GB of storage capacity for Licensee CACM solution sets at no cbargc (fer additional 
storage, a fee of $SS par 10 GBs m&y be aascased). Liocruce shall mm use of the User Materiala lmdm 
the following terms and rcatricti0118: 

1. LiOCIOIC 0nm.ts and Restriccioas 

1.1. Uce:nsee shall utilize the User M&Wiala only for nMc'W and evaluation for purposes of 
providing comments and other :fiJ.inp to tho Federal Communication Commission (''FCCj in 
WC Dodcct No. 10.90, and in concurrent nUtcd or subsequent related~ or judieial 
proceedings (the "Project''). 

1.2. Llcen.see ahall not trimafer, sell, rmt. diaclosc, make available or otherwiee ClOJDDWllicatc, rmcD, 
sablicense or uc the User MaMiala for my other purpose or in any other D18DDCr. 

1.3. LJceQ5eC shall make copies only of the licensed CACM Output as required fur the Project as 
desco"bed in section 1.1 above. On any copy of the CACM Output that Liccmsce is permitted to 
make or distribute. Licensee shall reproduce all copyright notioc:a and any othec propriclWy 
lcgcnda of CostQoeet as tboy appear. 

1.4. Licmaee a1uill not mab any copies, distribute, 8'1blicc:nae, tnmafa, sell. nmt, dilcloee, or make 
available any User Materials provided under this Lice.nsi.og Agreement except <xmaistent with 
the Thiid Supplemental Piotective Order. 

1 . .S. Licensee shall at all times m•intain the confidentiality of the User Mataiah, bandlina the User 
Materials in compliance with &be Third Supplemental Protective Order. In the event that any 
portion of the User Mrrterials shovld come into the poaaeaion of unanthori2led third parties as a 
result of a breach by Licenw of this ~sma Apcancmt, Uccusee shall. at its $1pense and 
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without limiting any other rights available to CostQuest, immediately notify CostQucst and wie 

all ~Y reasonable effiW to~ such meteria1a and shall rcimbur&c CostQDeBt for 
all reasonable expenses incurred by Cost'Quelt in attempting to retriew such materials. 

1.6. licensee aball not. and •hall not permit any third party to, disas8CD1ble, decompile, rewrrsc 
cngjneer, or othenvise recreate the Uaer Materials. 

l . 7. In ecc.eaing or uain.g the \Jaer Matc:ria18, Iiomace shall not, by my action or inaction, violate 
laws or rcgu]ations promulgated by any governmental or quasi-aovemmental authorities that are 
bindini upon it and shall tab all reasonable steps to assist CoetQucllt or any other participant in 
the Project, or their affiliatel. to avoid my violations of my such laws or regulati011S that me 
bindin1 upon them. 

1.8. Upon reasonable notice to Lic;:ensec, and at CostQuest's sole expense, CostQuest's audi&on shall 
have the right to inapcd Licensee's records ~Jating to the Project as necessary for CostQucst to 
verify Licensee's compliance with the tmns of 1bis Liccnaing Agreement. AudJts shall be 
conducted at Liccmee• s premises during normal business hours and in a JIUUlner that does not 
unreasonably interfCll'D with Licenseo's operations. 

1.9. If Licensee sells. makes available to a third party, or otberwile dilpoaea of LiCCD9CC;-ownecl 
media on which the User Matcriall are or were reaidcmt, that media must be cta1ed and ICIUbbcd 
of the Uaer Matmiall before such &B1e or disposal. 

1.10. The Uniwrsal Service Actmmilti'ative Company ("USAC") in consultation with the FCC, may 
limit or may allow C.OstQucst to limit ihci number of downloads of each type of CACM audit 
raport by Licensee and other liccnaecs each day where ncceumy to m_,. server :relOU1"Cel 

(i.ncludiDJ bandwidth) and to pmerve the integrity and/or poprletary nature of the data 
provided. 

1.11. The foreso.ing does not preclude Licensee from discloaing any information made publicly 
available by the FCC or USAC. 

2. Discllimcr of Warranties 

2.1. IJCBNSBB ACKNOWLBDGES AND AGRBF.s THAT (A) COSTQUBST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIBS TO UCENSF.E REGARDING THE USER. 
MATERIALS AND (B) 1llE USER MATERIALS ARE BEING PROVIDED TO LICBNSBB 
"AS JS.'' WITHOUT W ARRANTlES OF ANY KIND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MATERIALS ARB FREE FR.OM DEFFCl'S. COSTQUBST 
EXPRESSLY EXCUJDBS AND DISCLAIMS ANY IMPLIED WAllANTY OF FII'NESS 
FOR A PARTICULAR PURPOSE, MERCHANTABn.JTY Olt NON-JNFRINOBMBNT OF 
1HIRD PAR'IY RIGHTS. 

3. Term and Terminltioo. 

3.1. Thia Lir«Jsing Aareement ahall terminate automllically upon the tcmninatlon of the FCC 
~g in WC ~cket No. 10-90 and concurtmt related or sublequcot related administrative 
or Judicial procccdu1gs. 

9 
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3 .2. Notwithstanding ICCt.ion 3 .1, if Licensee agrees that Liccosce does not OODtinue to require any 
User MstorialB, CostQueirt may terminate this Licensing Agreement. 

3 .3. If CoBt.Quest believes that Llcc:nsee is in violation of the Third Supplemental Protective Oidar or 
this .Licensing ~ CostQuest aball so notify the FCC. If the FCC detmmines that 
licensee is in violation of the Third Supplemental Protcctivc Order or this Licensing Agreement 
and so onim, CostQaest may torminate this Liceming Agreemcttt. 

4. Limitation of Liability 

4.1. IN NO EVENT SHAU. COSTQUEST HA VB ANY IJABIUIY FOR DAMAGES 
SUSTAINED BY UCBNSEE IN CONNECTION wrm nus LICENSING AGREEMENT, 
THE PR.OJECT OR THE POSSESSION OR USB OP USER. MATERIALS, INCLUDING, 
wnuour LIMITATION, ANY LOST REVENUES OR PROFITS, Oil ANY INDDmCT. 
CONSEQUENTIAL. EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST 
HAS BEEN ADVISED OF THE POSS18Il..1TY OP SUCH DAMAGES. 

5. Ownership of Intellectual Property 

~.1. Licensee acknowledges that the User Materials, including without limitation all output and 
derivativea of, as well as all modifications and customir.atiom to the UllCI' Materiala, art 
proprietary to CostQucst and that CoetQucst maim c:xclusive ownenbip of all such. User 
Matmiah and all proprieblry rights associated thctcwith. Licenaoe 8hall. at the direction of 
Cost.Quest, take all COJDJD«Cially reasonable measures to protect CoatQuest's rights in the Um 
Materials. Nothing in this Section 5.1 limits Llceuee's ability to use outputs and descriptiOJll of 
the Uaer Materials in acccrdaocc with the terms of thit Licensing Aareemmt in the abovo-
captiooed proc:ceding and concurrent related or robaequeot related admjn;.wtrati ve and judicial 
proceedings. 

S.2. B:x.cept as exprcasly provided herein. Licensee is not granted any other ri.gbta or license to 
patents. copyrights. trade sccreta. data or trademarks with respect to Uso:r Matcri.als. LiomJsee 
lball promptly notify CostQuest in writing upon its discovery of any unaudwri:zed use or 
iD:&i.ngcmcul of the User Materials. 

6. Additional Terms 

6.1. COtJJPliance with FCC Requitt.ments and Other Laws. This Licem~ .Agreement ia ~ 
made subject to any United States govt"A'D.m.CDt laws, rogulation.s, orderB or other reatrictions 
rcgardins the Project or use of toftware, data. output or products thereof. Notwitbstanding 
anythjng to the contrary in this Licenaing .Agreement. Lice:usce ahal1 not directly or indirectly 
sport, or pamit the transfer of, any 10ftwarc, data, output or products (a) to by country or 
destination for which the United Statal aovemment or a United Statea govemmcnta1 agency 
rcqu.ircll an export license or other approval for export without firlt having obtained nob liceuc 
or other approval; or (b) o1hmwise cootrary to United State& law, includin& without limitation. 
FCC Nies, policies and regulations. 

6.2. No Waivers. No delay or omislion by either party to c:xerci.e any right or power acauiag ~ 
any noncompliance or default by the other party with r:apect to any of the terms of this 
Ikasina Agreement shall impair any such right or power or be comtrued to be a waiwr 
thereof. A waiver by either' party of any breach of the coWDlllta, conditions or agrccmc:ntD to be 
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performed or honored by the other party shall not be constroed to be a waivcr of any later breach 
thereof or of any other covenant, condition or agreemcm baein contained. 

6.3. Ass~ts. This Liceos2ng ~tis binding upon and inures to the benefit of the Partiea 
hereto and tbcfr n::spective 111cocsson and assigns. Licensee shall not assign thia LiCCDSing 
AgR:cmcnt or tnmsfer any rights granted bc:reundr:r, in whole or in part. without obtaining the 
prior written CODJCnt of CostQuost, and any attcmpt.t.d. auigomcnt or tierJsfor in violation of this 
provision is void. 

6.4. Sevcrability and Survival of Obligations. If any provision of tbis Liccn$ing Aaremnmt is held 
invalid or Wlenforceable, the remainder of this lical8ing AgrccmCZlt shall not be affected 
thereby, and each remaining provision of this Licensing Agreement shall be valid and 
enforceable to the extent pamittcd by law. Sections 1, 2, 4, 5, and 6 shall survive any expiration 
or temlination of this Liccnaing Agreement. 

6.5. Nothing in this Licensing Aarccmmrt givea anyone, other than the Parties, any rigb1s or remedieB 
under this Licenaing ~ 

6.6. Thi1 Ucen.smg Agreement maybe cxccuted in c:ountelparta;, and each (whether an original or 
facsimile) is considered an original and all oonstilute one and the same instrument. 

6.7. Governing Law. lhis Licensing Agrcemcnt shall be governed by and construed in accordanoe 
with Fcdaal law. 

6.8. Entire Agreement. TbiJ LicellSing Agreement, the Tbinl Supplemontal Protective Order. and the 
Noa-Disclosure Agreement for Souroo Code (if it is executed) constitute the Parties' entire 
llJl.derstandjq with regard to the matters herein, and there are no other undcrstandinp, either 
written or unwritbm, with regard to such mattcn. Any tams on either Party's web site. product 
.schedule, or contained in any "sbrinkwrap., or "clicltwrap" agreoment BhaU not have force or 
effect if the provision COllflicts with tho tenns of thil Licen.si.JJg Agreement. The Ucensing 
Agreement may not be JDOdi&d, amcoded, canceled or waived, in whole or in part, except by a 
written instmment signed by the Parties hereto. 

11 



Federal Commaafcations Commllllon DA12-1995 

IN WITNBSS WHEREOF, the Parties have executed this Lioc:ming Agrc:emeot by their duly authori7.ed 
rqm:sentatives effilctive as of the date first set forth above. 

COSTQUBST: 

CostQucst Associates. Inc. 

By. _ _ ___ _ 

James Stegeman. }ln,sident 

UCENSEB: 

ll\, ~AA_· \(\.~ 
[name] 

J ~<:.J:... - PJ -R.s ./v·v;.-"-~ 
[position] 

-'{, r..JJ.. --YV.(7\r~ <_~5~1.11'(__ 
[company] 

fo tx.>¥ (o(.f\ 0'\ ..j{JA .. b~ (;~ 
{addreBs] ~y-, 8tt £' 

S'-\\- <°l32.-~'-{ u 
[Ullephonc] ~ 

dKtu~ -~u/.lre-l~ ,.~+ 
[email address] 

Sy,\- C, 3 2-- L.f '{4 6 
[fax) 

12 
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APPENDIX A 

Acknowledgement of Confidendalfty-WC Docket No. 10-90 and Collcarl'ent Related or 
Subsequw Related Adminirtrative or Judicial Proeeedlnga 

I hereby acknowledge that I have recc:ived and tead a copy of the foregoing Third Suppleincntal 
Protective Ordei-in the above-captioned proceeding. If I am seeking BCC088 to the Uaer Materials. I also 
acknowledge that I have received mid read a copy of the attac.hed Restricted CACM Uceme (the 
''LiccnJing Agrcemeat"), and I underat:and it. If I am seeking 80QCSI to the Souroe Code Materials. I 
acknowledge that I have received and read a copy oftbe attached Non·Disclosure AgR:ement for Source 
Code, and I undentand it. Ifl am tt#ing acccsa to the System Evaluator package. which provides acceaa 
to both User ~s and Source Code Materials, I acknowledge that I have reeeivad aod read a copy of 
both the Liceasing Agreement and the Noo-DitoJosure Agrccmmt for Source Code, and I undcntand 
both. 

I agree that I am bound by the ThiJ:d Supplemental Protcctivc Order and by one or both of the 
Licensing Agreement and/or Non-Disclowre Agrecmeut far Source Code, u appropriate, end that I shall 
not disclose or uae Licensed Materials except as allowed by the Third Supplelncntal Protective Order, the 
Licensing Agreement and/or Non·Dtsclosure Agreement for Somee c.ode. 

I acknowlodgc that 1 violation of die Third Supplememal Protective Order i1 a violmon of an 
order of the Federal Communications Commission. 

I acknowlodge specifically that my access to any tnformation obhUned as a result of the Third 
Supplemental Protective Order and the Lirnaing Agn:emeat and/or Non·Disclosure Agrcc:mmt for 
Source Code i1 due solely to my capacity aa a pmty or ~ve of a party to thia proceeding or as a 
person dc&cnl>cd in paragraph 9 of tbe Third Supplemental Protective Order and agree~ I lhall not uso 
such information in. any other capacity. 

I aclmowledae that it it my obligation to ensure that Licensed Materials are not aocesaed or UBCd 
except u specific.ally permitted by the terms of the Third Supplemental Protective Order and the 
Licensing~ and/or Non-Disclosure~ ibr Soun:c Code, as BPJ4'0Pl:iate. 

1 cc:rtify that I haw verified 1hat there are in place procedures at my firm or oftioe to prevent 
unauthorized accc11 to or diJclosqre of licensed Materials. 

Capitalim:l terms used herein and not otbctwise defiucd shall have 1be t,neaninp ascnl>ed to them 
in tho Third Supplemental Protective Order. 

I berebf request acca1 to tile U1er Materlall: /Yes No 
I Mnby request acee11 to the Source Code Mlda'lall: Yes .,..- No 
I .hereby request aceeta to the System Evaluator peekap: =Yes t7' No 

&ccuted thi-2 0dlly of '"c \}~ ~ ? ~ \ <;;. 

b.1 .... M. 'llu..u..A, \Lu. P1-e.~. ,v.c\A.l\.~ 
[Name] and [Position] 
CA.ddrasl f 0 ~i< (tfJ". yvq- V<.!Au'·, or ..... 'YI &~s 
[Tclepbonc] S.~1- q3 ·i_. 'l"\ \l 
[E-mail · d \l-\ u ~ ~ aA~t 1.~. ~-·~-+-
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APPENDJXB 

CostQ11at A11ociatea, Inc. Ratrkted CACM Liceme Limited To Uae Solely for Review and 
Evaluadoa for PIU'p01et of the FCC Proceeding In WC Docket No.10-90 1111.d CoDC'IUTent Related 

or Sllbleqaent Related Admhriatrative or Juclldal Proceedlap 

TifiS LIMITED LJCENSE ("Lic.enBing Agroemcnt") is accepted and made effective as of the 
·i_&-' ~of f\OJ~~ 20\.S("Effective Date"), between CcstQuest Associates, Inc. ("CostQuosf') 

and }) \ 'r.t \', Q\ L "> i., / ("Licensee"') with respect to. and including any derivative works of: (i) 
CostQocst's proprietary software application(~ Connect America Fund Phase n forward-looking modm 
or the ••connect America Cost Model" or "CACM"), (ii) the output of the CACM which includes only 
screen shota, CACM Reports, CACM Solution Sets. CACM audit report8' CACM derived data provided 
by Contractor to Company, and downloads available directly from the CACM website ("CACM 
Output"), (iii) propridary CACM inputs, data and databases, (iv) nt:two1t topologa provided as inputs to 
1he CACM, and shall a1so include telared drawings, designs, object code, applicaPons. analytic tools. dala 
pmvidt.d by CostQuart that iJ not odJawise publicly available amt that CostQoest has hpt stDct1y confidcmial. 
defined prooesses and approaches. and conoepts, crmtr4 or gaimtted by CostQuest at any time befa:rc, dw:ing. 
and under this protective Mier (collectiwly, the "U8Cr Mataiala"). Lical.see BDd CoatQuest will be .referred 
to collectively as the "Parties." 

CostQuest hereby granta to Licensee, and Liccm1ce hereby acccpta, a non-exclusi'le, non
trans&rable, limited lioan.se to oae the User Materials, whether in form of the ou.-linc or system evaluator 
vcn:iona, without fees, charges, or costa to the Licensee of any kind. Liccnsem will be provided with a 
miainmm of 50 GB of storage capacity for Llcenacc CACM solution sets at no charge (foe additional 
stomge, a fee of $55 per 10 GBa may be useased). Licensee shall make uae of die User Materials under 
the following terms and :restrictions: 

1.1. Licensee shall utiliu the User Materials only for roview and evaluation for pwposes of 
providing comments and other filinp to the Federal Communication Commission ("FCC") in 
WC Docket No. 10-90, and in concurrent related or subsequent rma1ed administrative or judicial 
proceedings (the "'Project"). 

1.2. Licensee shall not tranafer, sell. rc:nt. di&elosc, make availablo or otherwise commu.nicatc, rescll, 
sublicense or use the User Materials fur any other purpose or in any other manner. 

1.3. Llceasee shall make: copies only of the licensed CACM Output as required for the Project as 
described in sa:tion 1.1 above. On any OOYJ of the CACM Output that Liemsee is permitted to 
make or distribute, Li.CCllaee shall reprocluu all copyrighl notices and any other plOprietary 
legc:nda of CostQuest as they appear. 

1.4. licensee shall not make any copies, distribute, subliccnse, transfer, sell, rent. disclose, or mab 
nailablc any User Materials provided under this Licensing Agreement except consistent with 
the Third Supplemental Proklctive Order. 

1.5. LiceD$CC shall at all times maintain the coofide.ntiality of the User Materials, handling the User 
Materials in compliance with the Third Supplemental Protective Ord«. In the event that any 
portion of the User Matmiala should come into the poueaion of unauthorized tbird parties u a 
mJUlt of a breach by Licensee of this Licenaing Agniement, Licensee aball, at its experuie and 
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without limiting any other rights available to CostQucst, immediately notify CostQUClt and use 
all commercially reasonable efforts to retrieve such matcria1B and aball reimburse CoatQuest for 
aU reasonable apcnses incuJred by CostQaest in attanpting to .retriew llUCb mat.criala. 

1.6. Ucensee shall not, and shall not permit any third party to, di1a11C1Dblc, decompile, revene 
engineer, or othcrw:ise recreate the User Mat.crials. 

1. 7. Jn accesting or uain& 1he Uaer Mataials. Licensee shall not, by any action or inaction. violate 
laws or regulations promulgated by any govemm.eatal or quu.iagovemmcntal. authorities that are 
binding upon it and shall take all talODable steps to assist Co&tQLJeat or any OCbcr participant in 
the Project, or their affiliatet, to avoid any violations of any such Jaws or regulations that arc 
binding upon them. 

1.8. Upon reasonable notice to Licenaeo, and at Cost.Quest's sole expense. CostQuest's auditors shall 
have the right to inspect Llce~'s records relating to 'the Project as necessary for CostQuest to 
verify Licensee's compliace with the tams of 1his Liecmaing Agreement. Audits shall be 
concluded at Liamsee's pranisea during normal business houn; and in a manner that doea not 
nmcasooably interfere with Licensee's operatiom. 

1.9. IfLicemee ldls, makes availahle to a third party, or otbenviae disposes of Licensee-owned 
media on which the User M.atcriala are or were raident, that media must be erued and scrubbed 
of the User Materials before such sale or disposal. 

1.10. The Univenal Service Adminiltrativc Company ("USAC") in consulmtian with the FCC, may 
limit or may allow CoatQu.eat to limit the munbcr of dowuloads of each type of CACM audit 
report by Licensee and other lic:cn&ee8 each day where necessary to JDIDl&C server raoUl'CCI 
(in.eluding bandwidth) and to pn:acrve the integrity and/or proprietary nature of the data 
provided. 

1.11. The fo~go.ing does not preclude Licensee &om diaclosing any information made publicly 
available by the FCC or USAC. 

2. Dilclaimcr ofWammties 

2.1. LICENSEE ACKNOWLEDGES AND AOBEBS THAT (A) COSTQUBST HAS NOT MADE 
ANY EXPRESS OR IMPLIED W ARRANTlES TO UCBNSEB REGARDJNG THE USER. 
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO UCBNSEB 
.. AS IS, .. WlmOUT WARRANTIES OF ANY KIND. COSTQUEST OOPS NOT 
WARRANT THAT nm USER MATERIALS ARE FREE FR.OM DEFECTS. COSTQUEST 
EXPRESSLY EXCWDES AND DISCLAIMS ANY lMPLllID WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE, MER.CHANT ABILITY Oll NON-INFRINGEMENT OF 
TIIIRD PAR.TY ltlGBTS. 

3. Term and Termination 

3. t. This Uceo.siog A~ shall terminate automatically upon the temllnation of the FCC 
proceeding in WC Docket No. 10-90 and ooncurrcnt n:lated or aubscquent related adminiatrative 
or judicial proctt-Oinp. 
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3.2. Notwithstanding section 3.1, ifLic:aisee agrees that Llcenseo does not continue to require any 
User Matorials, CoatQuest may tcnninate this Licensing Agreemmu. 

3.3. If CostQuest bc&ve.s that Liccmce is in violation of the Tblrd Supplemental Protective Order or 
this Licensing Agreement, CostQuest shall ao notify the FCC. If the FCC dctenniDes that 
Licensee is in violation of the Third Supplemental Prot.ectivc Or&r or this Liceosing Agreement 
and so orders, CostQoest may terminate this Licensing Agreement. 

4. Limitation of Liability 

4.1. IN NO EVENT SHALL COSTQUBST HA VE ANY LIABILITY FOR DAMAGES 
SUST A1NED BY LICBNSEB IN CONNECTION WITH THIS LICENSING AGR.BEMENT, 
TIIE PROJECT OR THE POSSF.sSION OR USE OF USER MATBRIALS, lNCLUDING, 
wrmour LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQtJmT 
HAS BEEN ADVISED OF nm POSSIBILITY OF SUCH DAMAGES. 

S. Ownenhip of Intellectual Property 

S.1 . LicSllSCC acknowledges that the User Materials, includina without linritation all output and 
derivatives of, as well as all modifications and cuBtomizationa to 1he Ulla' Materialt, are 
proprietary to CostQucst and that CostQuest rot.aim exclusive ownaah.ip of all soch User 
Materials and all proprietary rights associated thmwith. Li.ccneee lhall, at the ~on of 
CostQucst, take all commercially reasonable measures to protect CostQuest's rights in the User 
Mamrials. Nothing in dUs Section 5.1 limits Licensee's ability to use outputs and descrfptions of 
the User Materials in acconiance with the terms of this Liceming Agreement in the abov1> 
captioned Procoedins and concummt tclated or subsequent related administrative and judicial 
procccdings. 

S.2. Except as cx.preasly provided herein, Liceaaee is not granted any other rights or license to 
patents, copyrights, trade aecrets, data or tmdemam with respect to User Materials. Licensee 
ahall promptly notify CoatQueat in writing upon its diacovery of any unauthorized use or 
infriDgemcut of the User Materials. 

6. .Additional Terms 

6.1. Compliance with FCC Rcquirementa and Other Laws. Thia Licensing Aarcement is cxpreu1y 
made subject to any United S..tcs government Jaws. replations, ordenl or other iatrictions 
regardina the Project or use of software, data, output or products thereof. Notwitbltuding 
anything to the contrary in tbi& Licensing ApcmeDt. Licmst.e shall not 4Dectly or iDdircctly 
erxport, or permit the transfer of, any software, data, output or product• (a) to any country or 
destination for wbicb the United StateB govemment or a United States governmental aacncy 
requires an export licenac or other approval for export without first having ob1ained audi license 
or other approval; or (b) otherwise oontrary to United Stalel Jaw, including. without limitation, 
FCC niles, policies lllld regulations. 

6.2. No Waivers. No delay or omiseion by either party to cxeroiac any right or power 8'lUUing upon 
any noncompliance or default by the other party with respect to any of the terms of this 
Licensing Aareemcnt ah.all i1t1pair any such right or power or be construed to be a waiver 
theR10£ A waiver by either party of any breach of the C<WelUUlts, conditions or agreemenu: to be 
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performed or honored by the other party s:hall not be construed to be a waiver of any lster breach 
thereof or of any other covenant, condition or agreement herein contained. 

6.3. Assigumcnts. This Licenlblg Aareement is binding upon and inura to the benefit of the Parties 
bce10 and their respective successors and assigns. Lloensec shall not assign this Licenaing 
Agrecmant or transfer any rights arantcd berelmder, in whole or in part, without obtaining the 
prior written consent of CostQuest, and any attempted assignmart or t1anBfer in violation of tbis 
provision is void. 

6.4. ~ability and Survival of Obligations. If any provision of this Lical~ Aarcemeot is held 
invalid or unenforceable, the remainder of this Licensing Agreement shall not be aftCctcd 
thereby, and each remaining provision of this Liccnllini Agreement shall be valid and 
enforceable to the extent permitted by law. Sections l, 2, 4, S, and 6 shall smvive any expiration 
or tenniMtion of this LiCC11Bing Agreement. 

6.5. Nothing in this Licezuring Agreement givea anyone, other than the Parties, any rights or remedJes 
under this LiceDSing Agreemmt. 

6.6. This Licensing .Agreement may be executed in counterparts. and each (whether an original or 
facsimile) is considered an original BDd .n constitute one and the SUDO instrument. 

6.7. Oovemillg Law. This Lioooaing Agreement shall be govemcd by and construed in accordaDce 
with Federal law. 

6.8. Entire Agreement. This Licensing A~rment, the Third Supplememal Protective Order, and the 
Non-Disclosure Agreement for Source Code (if it is exocutlld) constitute the Parties• entire 
understanding with regard to the mattera ba'eiu, and there are .no other unclmrtandin.gB either 
wribo or unwritten, with nlgard to mch matters. Any ferml on eitl'ler Party's web site, product 
schedule, or contained in any "sbrinkwrap" or "clickwrap" agreement shall not have force or 
effect if the provision confticta with 1he terms of this Licensing Agreement. The Liceusing 
Agreement may not be modified. amended, cancced or waived, in whole or in part, except by a 
written instrument signed by the Parties he.mo. 
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IN WITNESS WHEREOF, the Partiei have executed this Licensing Agrctmcnt by their duly authorized 
repicseotatives effective as of the date first set forth above. 

COSTQUEST: 

CostQoest Associates, Inc. 

By. _____ -. 
Jmnes Stegeman. PrC!Sidenl 

UCENSBB: 

h\r .~o.. 'l\u ~, 
{name] 

~J .. u_- f<e~ .. 1w.u...a..~ 
{position] 

fl~-~ .. T--<..\.Ke\tlrr>P-... tN1 f 
[COOl J 

eo ~ (c(f\ ~ \)~· /\U,""- 0{2_ 
[addreu] '11 ~ 

S ·j \ · 47?2- - '4 \{, \~ 
[telephaDc} 

cl\l.\.u..~ d 01.f\el(.G .rJ_-\-
( email addre&s J 

S-..\\ - '17:>·2-- \...I"{ 'i.€ 
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